An Indefinite Quantity Indefinite Delivery (IDIQ) contract, under which task orders will be issued, is
anticipated.

Section |, Contract Clauses.
52.202-1 Definitions (MAY 2001)
52.203-3 Gratuities (APR 1984)
52.203-5 Covenant Against Contingent Fees (APR 1984)
52.203-7 Anti-Kickback Procedures (JUL 1995)
52.203-8 Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity (JAN 1997)
52.203-10 Price or Fee Adjustment for Illegal or Improper Activity (JAN 1997)
52.203-12 Limitation on Payments to Influence Certain Federal Transactions (JUN 1997)
52.204-2 Security Requirements (AUG 1996) - Alternate | (APR 1984)
52.204-4 Printing/Copying Double-Sided on Recycled Paper (AUG 2000)
52.209-6 Protecting the Government’s Interest When Subcontracting with Contractors Debarred,
Suspended, or Proposed for Debarment (JUL 1995)
52.215-2 Audit and Records -- Negotiation (JUN 1999) - Alternate |1 (APR 1998)
52.215-8 Order of Precedence -- Uniform Contract Format (OCT 1997)
52.215-10 Price Reduction for Defective Cost or Pricing Data (OCT 1997)
52.215-11 Price Reduction for Defective Cost or Pricing Data -- Modifications (OCT 1997)
52.215-12 Subcontractor Cost or Pricing Data (OCT 1997)
52.215-13 Subcontractor Cost or Pricing Data -- Modifications (OCT 1997)
52.215-14 Integrity of Unit Prices (OCT 1997)
52.215-18 Reversion or Adjustment of Plans for Post-Retirement Benefits (PRB) Other than Pensions (OCT
1997)
52.215-19 Notification of Ownership Changes (OCT 1997)
52.215-21 Requirements for Cost or Pricing Data or Information Other Than Cost or Pricing Data --
Modifications (OCT 1997)
52.216-12 Cost Sharing Contract -- No Fee (APR 1984) - Alternate | (APR 1984)
52.216-15 Predetermined Indirect Cost Rates (APR 1998) (For educational institutions only.)
52.219-8 Utilization of Small Business Concerns (OCT 2000)
52.219-9 Small Business Subcontracting Plan (OCT 2000) - Alternate 11 (OCT 2000)
52.219-10 Incentive Subcontracting Program (OCT 2000)
52.219-16 Liquidated Damages -- Subcontracting Plan (JAN 1999)
52.219-25 Small Disadvantaged Business Participation Program -- Disadvantaged Status and Reporting
(OCT 1999)
52.219-26 Small Disadvantaged Business Participation Program -- Incentive Subcontracting
52.222-3 Convict Labor (AUG 1996)
52.222-21 Prohibition of Segregated Facilities (FEB 1999)
52.222-26 Equal Opportunity (FEB 1999)
52.222-35 Affirmative Action for Disabled Veterans and Veterans of the Vietnam Era (APR 1998)
52.222-36 Affirmative Action for Workers with Disabilities (JUN 1998)
52.222-37 Employment Reports on Disabled Veterans and Veterans of the Vietnam Era (JAN 1999)
52.223-11 Ozone-Depleting Substances (MAY 2001)
52.223-14 Toxic Chemical Release Reporting (OCT 2000)
52.225-13 Restrictions on Certain Foreign Purchases (JUL 2000)
52.225-16 -- Sanctioned European Union Country Services (Feb 2000)
52.226-1 Utilization of Indian Organizations and Indian-Owned Economic Enterprises (JUN 2000)
52.227-1 Authorization and Consent (JUL 1995) - Alternate | (APR 1984)
52.227-13 Patent Rights -- Acquisition by the Government (JAN 1997)
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52.228-7 Insurance -- Liability to Third Persons (MAR 1996)

52.230-2 Cost Accounting Standards (APR 1998) (Except if exempted.)

52.230-3 Disclosure and Consistency of Cost Accounting Practices (APR 1998) (Except if exempted.)
52.230-5 Cost Accounting Standards -- Educational Institution (APR 1998)

52.230-6 Administration of Cost Accounting Standards (NOV 1999) (Except if exempted.)

52.232-9 Limitation on Withholding of Payments (APR 1984)

52.232-17 Interest (JUN 1996)

52.232-20 Limitation of Cost (APR 1984)

52.232-22 Limitation of Funds (APR 1984)

52.232-23 Assignment of Claims (JAN 1986) - Alternate | (APR 1984)

52.232-25 Prompt Payment (MAY 2001)

52.232-33 Payment by Electronic Funds Transfer -- Central Contractor Registration (MAY 1999)
52.233-1 Disputes (DEC 1998) - Alternate | (DEC 1991)

52.233-3 Protest After Award (AUG 1996) - Alternate | (JUN 1985)

52.242-1 Notice of Intent to Disallow Costs (APR 1984)

52.242-3 Pendlties for Unallowable Costs (MAY 2001)

52.242-4 Certification of Final Indirect Costs (JAN 1997)

52.242-13 Bankruptcy (JUL 1995)

52.243-2 Changes -- Cost-Reimbursement (AUG 1987) - Alternate V (APR 1984)

52.243-7 Notification of Changes (APR 1984)

52.244-5 Competition in Subcontracting (DEC 1996)

52.244-6 Subcontracts for Commercia Items (MAY 2001)

52.245-5 Government Property (Cost-Reimbursement, Time-and-Material, or Labor-Hour Contracts (JAN
1986) (DEVIATION) - Alternate | (JUL 1985) (For educational institutions and nonprofit organizations.)
52.245-18 Specia Test Equipment (FEB 1993)

52.247-1 Commercia Bill of Lading Notations (APR 1984)

52.247-63 Preference for U.S.-Flag Air Carriers (JAN 1997)

52.249-5 Termination for Convenience of the Government (Educational and Other Nonprofit Institutions)
(SEP 1996)

52.251-1 Government Supply Sources (APR 1984)

52.253-1 Computer Generated Forms (JAN 1991)

DFAR CLAUSES INCORPORATED BY REFERENCE

252.201-7000 Contracting Officer’s Representative (DEC 1991)

252.203-7001 Prohibition on Persons Convicted of Fraud or Other Defense-Contract-Related Felonies
(MAR 1999)

252.203-7002 Display of DoD Hotline Poster (DEC 1991)

252.204-7000 Disclosure of Information (DEC 1991)

252.204-7002 Payment for Subline Items Not Separately Priced (DEC 1991)

252.204-7003 Control of Government Personnel Work Product (APR 1992)

252.204-7004 Required Central Contractor Registration (MAR 2000)

252.209-7000 Acquisition from Subcontractors Subject to On-Site Inspection under the Intermediate-Range
Nuclear Forces (INF) Treaty (NOV 1995)

252.209-7004 Subcontracting with Firms that are Owned or Controlled by the Government of a Terrorist
Country (MAR 1998)

252.209-7005 Reserve Officer Training Corps and Military Recruiting On Campus (JAN 2000)
252.215-7000 Pricing Adjustments (DEC 1991)

252.215-7002 Cost Estimating System Requirements (OCT 1998)
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252.219-7003 Small, Small Disadvantaged and Women-Owned Small Business Subcontracting Plan (DoD
Contracts) (APR 1996)

252.223-7004 Drug-Free Work Force (SEP 1988)

252.223-7006 Prohibition on Storage and Disposal of Toxic and Hazardous Materials (APR 1993)
252.225-7012 Preference for Certain Domestic Commodities (AUG 2000)

252.225-7031 Secondary Arab Boycott of Isragl (JUN 1992)

252.227-7013 Rightsin Technical Data -- Noncommercial Items (NOV 1995) - Alternate | (JUN 1995)
252.227-7014 Rights in Noncommercial Computer Software and Noncommercial Computer Software
Documentation (JUN 1995) - Alternate | (JUN 1995)

252.227-7016 Rightsin Bid or Proposal Information (JUN 1995)

252.227-7026 Deferred Delivery of Technical Data or Computer Software (APR 1988)

252.227-7027 Deferred Ordering of Technical Data or Computer Software (APR 1988)

252.227-7030 Technical Data -- Withholding of Payment (MAR 2000)

252.227-7036 Declaration of Technical Data Conformity (JAN 1997)

252.227-7037 Vaidation of Restrictive Markings on Technical Data (SEP 1999)

252.227-7034 Patent — Subcontracts (APR 1984)

252.227-7039 Patents -- Reporting of Subject Inventions (APR 1990)

252.244-7000 Subcontracts for Commercial Items and Commercial Components (DoD Contracts) (MAR
2000)

252.245-7001 Reports of Government Property (MAY 1994)

252.246-7001 Warranty of Data (DEC 1991)

252.247-7024 Notification of Transportation of Supplies by Sea (MAR 2000)

252.251-7000 Ordering From Government Supply Sources (MAY 1995)

FAR CLAUSESIN FULL TEXT

52.216-7 Allowable Cost and Payment (MAR 2000)
(Modified in accordance with 16.307)

(@ Invoicing. The Government shall make payments to the Contractor when requested as work
progresses, but (except for small business concerns) not more often than once every 2 weeks, in amounts
determined to be allowable by the Contracting Officer in accordance with Subpart 31.3 of the Federal
Acquisition Regulation (FAR) in effect on the date of this contract and the terms of this contract. The
Contractor may submit to an authorized representative of the Contracting Officer, in such form and
reasonable detail as the representative may require an invoice or voucher supported by a statement of the
claimed allowable cost for performing this contract.

(b) Reimbursing costs
(1) For the purpose of reimbursing allowable costs (except as provided in paragraph (b)(2) of the
clause, with respect to pension, deferred profit sharing, and employee stock ownership plan
contributions), the term "costs" includes only --
() Those recorded costs that, at the time of the request for reimbursement, the Contractor
has paid by cash, check, or other form of actual payment for items or services purchased
directly for the contract;
(if) When the Contractor is not delinquent in paying costs of contract performance in the
ordinary course of business, costs incurred, but not necessarily paid, for --
(A) Supplies and services purchased directly for the contract and associated financing
payments to subcontractors, provided payments will be made --
(1) In accordance with the terms and conditions of a subcontract or invoice;
and



(2) Ordinarily prior to the submission of the Contractor’s next payment
reguest to the Government;
(B) Materials issued from the Contractor’s inventory and placed in the production
process for use on the contract;
(C) Direct labor;
(D) Direct travel;
(E) Other direct in-house costs; and
(F) Properly allocable and allowable indirect costs, as shown in the records
maintained by the Contractor for purposes of obtaining reimbursement under
Government contracts; and
(iif) The amount of financing payments that have been paid by cash, check, or other
forms of payment to subcontractors.
(2) Accrued costs of Contractor contributions under employee pension plans shall be excluded
until actually paid unless --
(i) The Contractor’s practice is to make contributions to the retirement fund quarterly or
more frequently; and
(i) The contribution does not remain unpaid 30 days after the end of the applicable
quarter or shorter payment period (any contribution remaining unpaid shall be excluded
from the Contractor’ s indirect costs for payment purposes).
(3) Notwithstanding the audit and adjustment of invoices or vouchers under paragraph (g) of this
clause, alowable indirect costs under this contract shall be obtained by applying indirect cost
rates established in accordance with paragraph (d) of this clause.
(4) Any statements in specifications or other documents incorporated in this contract by
reference designating performance of services or furnishing of materials at the Contractor’s
expense or at no cost to the Government shall be disregarded for purposes of cost-reimbursement
under this clause.
(c) Small business concerns. A small business concern may receive more frequent payments than
every 2 weeks.
(d) Final indirect cost rates.
(1) Final annual indirect cost rates and the appropriate bases shall be established in accordance
with Subpart 42.7 of the Federal Acquisition Regulation (FAR) in effect for the period covered
by the indirect cost rate proposal.
)
(i) The Contractor shall submit an adequate fina indirect cost rate proposal to the
Contracting Officer (or cognizant Federal agency official) and auditor within the 6-month
period following the expiration of each of its fiscal years. Reasonable extensions, for
exceptional circumstances only, may be requested in writing by the Contractor and
granted in writing by the Contracting Officer. The Contractor shall support its proposal
with adequate supporting data.
(i1) The proposed rates shall be based on the Contractor’s actual cost experience for that
period. The appropriate Government representative and the Contractor shall establish the
final indirect cost rates as promptly as practical after receipt of the Contractor’s proposal.
(3) The Contractor and the appropriate Government representative shall execute a written
understanding setting forth the final indirect cost rates. The understanding shall specify
(i) the agreed-upon final annual indirect cost rates,
(ii) the bases to which the rates apply,
(iii) the periods for which the rates apply,
(iv) any specific indirect cost items treated as direct costs in the settlement, and
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(v) the affected contract and/or subcontract, identifying any with advance agreements or
specia terms and the applicable rates.
The understanding shall not change any monetary ceiling, contract obligation, or specific cost
allowance or disallowance provided for in this contract. The understanding is incorporated into
this contract upon execution.
(4) Within 120 days after settlement of the final indirect cost rates covering the year in which
this contract is physically complete (or longer, if approved in writing by the Contracting Officer),
the Contractor shall submit a completion invoice or voucher to reflect the settled amounts and
rates.
(5) Failure by the parties to agree on a final annual indirect cost rate shall be a dispute within the
meaning of the Disputes clause.
(e) Billing rates. Until final annual indirect cost rates are established for any period, the Government
shall reimburse the Contractor at billing rates established by the Contracting Officer or by an
authorized representative (the cognizant auditor), subject to adjustment when the final rates are
established. These billing rates --
(1) Shall be the anticipated final rates; and
(2) May be prospectively or retroactively revised by mutual agreement, at either party’ s request,
to prevent substantial overpayment or underpayment.
(f) Quick-closeout procedures. Quick-closeout procedures are applicable when the conditionsin
FAR 42.708(a) are satisfied.
(9) Audit. At any time or times before final payment, the Contracting Officer may have the
Contractor’ s invoices or vouchers and statements of cost audited. Any payment may be --
(1) Reduced by amounts found by the Contracting Officer not to constitute allowable costs; or
(2) Adjusted for prior overpayments or underpayments.
(h) Final payment.
(1) Upon approval of a completion invoice or voucher submitted by the Contractor in accordance
with paragraph (d)(4) of this clause, and upon the Contractor’s compliance with all terms of this
contract, the Government shall promptly pay any balance of allowable costs and that part of the
fee (if any) not previoudly paid.
(2) The Contractor shall pay to the Government any refunds, rebates, credits, or other amounts
(including interest, if any) accruing to or received by the Contractor or any assignee under this
contract, to the extent that those amounts are properly allocable to costs for which the Contractor
has been reimbursed by the Government. Reasonable expenses incurred by the Contractor for
securing refunds, rebates, credits, or other amounts shall be allowable costs if approved by the
Contracting Officer. Before final payment under this contract, the Contractor and each assignee
whose assignment is in effect at the time of final payment shall execute and deliver --
(i) An assignment to the Government, in form and substance satisfactory to the
Contracting Officer, of refunds, rebates, credits, or other amounts (including interest, if
any) properly allocable to costs for which the Contractor has been reimbursed by the
Government under this contract; and
(i) A release discharging the Government, its officers, agents, and employees from all
liabilities, obligations, and claims arising out of or under this contract, except --
(A) Specified claims stated in exact amounts, or in estimated amounts when the exact
amounts are not known;
(B) Claims (including reasonable incidental expenses) based upon liabilities of the
Contractor to third parties arising out of the performance of this contract; provided,
that the claims are not known to the Contractor on the date of the execution of the
release, and that the Contractor gives notice of the claims in writing to the
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Contracting Officer within 6 years following the release date or notice of fina
payment date, whichever is earlier; and
(C) Claims for reimbursement of costs, including reasonable incidental expenses,
incurred by the Contractor under the patent clauses of this contract, excluding,
however, any expenses arising from the Contractor’s indemnification of the
Government against patent liability.

(End of Clause)

52.216-18 -- Ordering (Oct 1995)

(a) Any supplies and services to be furnished under this contract shall be ordered by issuance of delivery
orders or task orders by the individuals or activities designated in the Schedule. Such orders may be issued
from through [insert dates].

(b) All delivery orders or task orders are subject to the terms and conditions of this contract. In the event of
conflict between a delivery order or task order and this contract, the contract shall control.

(c) If mailed, adelivery order or task order is considered "issued” when the Government deposits the order
in the mail. Orders may be issued oraly, by facsimile, or by electronic commerce methods only if
authorized in the Schedule.

(End of Clause)

52.216-19 -- Order Limitations (Oct 1995)
(& Minimum order. When the Government requires supplies or services covered by this contract in an
amount of less than zero, the Government is not obligated to purchase, nor is the Contractor obligated to
furnish, those supplies or services under the contract.
(b) Maximum order. The Contractor is not obligated to honor --

(1) Any order for asingleitem in excess of N/A [insert dollar figure or quantity] ;

(2) Any order for a combination of itemsin excess of N/A [insert dollar figure or quantity] ; or

(3) A series of orders from the same ordering office within N/A days that together call for quantities
exceeding the limitation in subparagraph (b)(1) or (2) of this section.
(c) If thisis arequirements contract (i.e., includes the Requirements clause at subsection 52.216-210f the
Federal Acquisition Regulation (FAR)), the Government is not required to order a part of any one
requirement from the Contractor if that requirement exceeds the maximum-order limitations in paragraph
(b) of this section.
(d) Notwithstanding paragraphs (b) and (c) of this section, the Contractor shall honor any order exceeding
the maximum order limitations in paragraph (b), unless that order (or orders) is returned to the ordering
office within 5 days after issuance, with written notice stating the Contractor’ s intent not to ship the item (or
items) called for and the reasons. Upon receiving this notice, the Government may acquire the supplies or
services from another source.

(End of Clause)

52.216-22 -- Indefinite Quantity (Oct 1995)

(8 Thisis an indefinite-quantity contract for the supplies or services specified, and effective for the period
stated, in the Schedule. The quantities of supplies and services specified in the Schedule are estimates only
and are not purchased by this contract.

(b) Delivery or performance shall be made only as authorized by orders issued in accordance with the
Ordering clause. The Contractor shall furnish to the Government, when and if ordered, the supplies or
services specified in the Schedule up to and including the quantity designated in the Schedule as the
"maximum.” The Government shall order at |east the quantity of supplies or services designated in the
Schedule as the "minimum."



(c) Except for any limitations on quantities in the Order Limitations clause or in the Schedule, there is no
limit on the number of orders that may be issued. The Government may issue orders requiring delivery to
multiple destinations or performance at multiple locations.
(d) Any order issued during the effective period of this contract and not completed within that period shall
be completed by the Contractor within the time specified in the order. The contract shall govern the
Contractor's and Government's rights and obligations with respect to that order to the same extent asiif the
order were completed during the contract's effective period; provided, that the Contractor shall not be
required to make any deliveries under this contract after [insert date].

(End of Clause)

52.227-11 -- Patent Rights -- Retention by the Contractor (Short Form) (Jun 1997)
(a) Definitions.

1) "Invention” means any invention or discovery which is or may be patentable or otherwise
protectable under title 35 of the United States Code, or any novel variety of plant which is or may be
protected under the Plant Variety Protection Act (7 U.S.C.2321, et seq.)

(2) "Made" when used in relation to any invention means the conception or first actual reduction to
practice of such invention.

(3) "Nonprofit organization” means a university or other institution of higher education or an
organization of the type described in section 501(c)(3) of the Internal Revenue Code of 1954 (26
U.S.C.501(c)) and exempt from taxation under section 501(a) of the Internal Revenue Code (26
U.S.C.501(a)) or any nonprofit scientific or educational organization qualified under a state nonprofit
organization statute.

(4) "Practica application" means to manufacture, in the case of a composition of product; to
practice, in the case of a process or method, or to operate, in the case of a machine or system; and, in each
case, under such conditions as to establish that the invention is being utilized and that is benefits are, to the
extent permitted by law or Government regulations, available to the public on reasonable terms.

(5) "Small business firm" means a small business concern as defined at section 2 of Pub.L.85-536
(15 U.S.C.632) and implementing regulations of the Administrator of the Small Business Administration.
For the purpose of this clause, the size standards for small business concerns involved in Government
procurement and subcontracting at 13 CFR 121.3-8 and 13 CFR 121.3-12, respectively, will be used.

(6) "Subject invention" means any invention of the contractor conceived or first actually reduced to
practice in the performance of work under this contract, provided that in the case of a variety of plant, the
date of determination (as defined in section 41(d) of the Plant Variety Protection Act, 7 U.S.C.2401(d))
must also occur during the period of contract performance.

(b) Allocation of principal rights. The Contractor may retain the entire right, title, and interest throughout
the world to each subject invention subject to the provisions of this clause and 35 U.S.C.203. With respect
to any subject invention in which the Contractor retains title, the Federal Government shall have a
nonexclusive, nontransferable, irrevocable, paid-up license to practice or have practiced for or on behalf of
the United States the subject invention throughout the world.

(c) Invention disclosure, election of title, and filing of patent application by Contractor.

(1) The Contractor will disclose each subject invention to the Federal agency within 2 months after
the inventor discloses it in writing to Contractor personnel responsible for patent matters. The disclosure to
the agency shall be in the form of awritten report and shall identify the contract under which the invention
was made and the inventor(s). It shall be sufficiently complete in technical detail to convey aclear
understanding to the extent known at the time of the disclosure, of the nature, purpose, operation, and the
physical, chemical, biological or electrical characteristics of the invention. The disclosure shall also identify
any publication, on sale or public use of the invention and whether a manuscript describing the invention
has been submitted for publication and, if so, whether it has been accepted for publication at the time of
disclosure. In addition, after disclosure to the agency, the Contractor will promptly notify the agency of the
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acceptance of any manuscript describing the invention for publication or of any on sale or public use
planned by the Contractor.

(2) The Contractor will elect in writing whether or not to retain title to any such invention by
notifying the Federal agency within 2 years of disclosure to the Federal agency. However, in any case
where publication, on sale or public use has initiated the 1-year statutory period wherein valid patent
protection can still be obtained in the United States, the period for el ection of title may be shortened by the
agency to a date that is no more than 60 days prior to the end of the statutory period.

(3) The Contractor will fileitsinitial patent application on a subject invention to which it elects to
retain title within 1 year after election of title or, if earlier, prior to the end of any statutory period wherein
valid patent protection can be obtained in the United States after a publication, on sale, or public use. The
Contractor will file patent applications in additional countries or international patent offices within either 10
months of the corresponding initial patent application or 6 months from the date permission is granted by
the Commissioner of Patents and Trademarks to file foreign patent applications where such filing has been
prohibited by a Secrecy Order.

(4) Requests for extension of the time for disclosure election, and filing under subparagraphs (c)(1),
(2), and (3) of this clause may, at the discretion of the agency, be granted.

(d) Conditions when the Government may obtain title. The Contractor will convey to the Federal agency,
upon written request, title to any subject invention --

(2) If the Contractor fails to disclose or eect title to the subject invention within the times specified
in paragraph (c) of this clause, or elects not to retain title; provided, that the agency may only request title
within 60 days after learning of the failure of the Contractor to disclose or elect within the specified times.

(2) In those countries in which the Contractor fails to file patent applications within the times
specified in paragraph (c) of this clause; provided, however, that if the Contractor has filed a patent
application in a country after the times specified in paragraph (c) of this clause, but prior to its receipt of the
written request of the Federal agency, the Contractor shall continue to retain title in that country.

3) In any country in which the Contractor decides not to continue the prosecution of any application
for, to pay the maintenance fees on, or defend in reexamination or opposition proceeding on, a patent on a
subject invention.

(e) Minimum rights to Contractor and protection of the Contractor right to file.

(1) The Contractor will retain a nonexclusive royalty-free license throughout the world in each
subject invention to which the Government obtains title, except if the Contractor fails to disclose the
invention within the times specified in paragraph (c) of this clause. The Contractor's license extends to its
domestic subsidiary and affiliates, if any, within the corporate structure of which the Contractor is a party
and includes the right to grant sublicenses of the same scope to the extent the Contractor was legally
obligated to do so at the time the contract was awarded. The license is transferable only with the approval
of the Federal agency, except when transferred to the successor of that part of the Contractor's business to
which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the funding Federal agency to
the extent necessary to achieve expeditious practical application of subject invention pursuant to an
application for an exclusive license submitted in accordance with applicable provisions at 37 CFR Part 404
and agency licensing regulations (if any). This license will not be revoked in that field of use or the
geographical areas in which the Contractor has achieved practical application and continues to make the
benefits of the invention reasonably accessible to the public. The license in any foreign country may be
revoked or modified at the discretion of the funding Federal agency to the extent the Contractor, its
licensees, or the domestic subsidiaries or affiliates have failed to achieve practica application in that foreign
country.

(3) Before revocation or modification of the license, the funding Federal agency will furnish the
Contractor a written notice of its intention to revoke or modify the license, and the Contractor will be
allowed 30 days (or such other time as may be authorized by the funding Federal agency for good cause
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shown by the Contractor) after the notice to show cause why the license should not be revoked or modified.
The Contractor has the right to appeal, in accordance with applicable regulations in 37 CFR Part 404 and
agency regulations, if any, concerning the licensing of Government-owned inventions, any decision
concerning the revocation or modification of the license.

(f) Contractor action to protect the Government's interest.

(1) The Contractor agrees to execute or to have executed and promptly deliver to the Federal agency
all instruments necessary to --

(i) Establish or confirm the rights the Government has throughout the world in those subject inventions to
which the Contractor electsto retain title; and

(if) Convey title to the Federal agency when requested under paragraph (d) of this clause and to enable the
Government to obtain patent protection throughout the world in that subject invention.

(2) The Contractor agrees to require, by written agreement, its employees, other than clerical and
nontechnical employees, to disclose promptly in writing to personnel identified as responsible for the
administration of patent matters and in a format suggested by the Contractor each subject invention made
under contract in order that the Contractor can comply with the disclosure provisions of paragraph (c) of this
clause, and to execute all papers necessary to file patent applications on subject inventions and to establish
the Government's rights in the subject inventions. This disclosure format should require, as a minimum, the
information required by subparagraph (c)(1) of this clause. The Contractor shall instruct such employees,
through employee agreements or other suitable educational programs, on the importance of reporting
inventions in sufficient time to permit the filing of patent applications prior to U.S. or foreign statutory bars.

(3) The Contractor will notify the Federal agency of any decisions not to continue the prosecution of
a patent application, pay maintenance fees, or defend in a reexamination or opposition proceeding on a
patent, in any country, not less than 30 days before the expiration of the response period required by the
relevant patent office.

(4) The Contractor agrees to include, within the specification of any United States patent application
and any patent issuing thereon covering a subject invention, the following statement, "This invention was
made with Government support under (identify the contract) awarded by (identify the Federal agency). The
Government has certain rights in the invention.”

(g) Subcontracts.

(1) The Contractor will include this clause, suitably modified to identify the parties, in all
subcontracts, regardless of tier, for experimental, developmental, or research work to be performed by a
small business firm or domestic nonprofit organization. The subcontractor will retain all rights provided for
the Contractor in this clause, and the Contractor will not, as part of the consideration for awarding the
subcontract, obtain rights in the subcontractor's subject inventions.

(2) The Contractor will include in all other subcontracts, regardless of tier, for experimental,
developmental, or research work the patent rights clause required by Subpart 27.3.

(3) In the case of subcontracts, at any tier, the agency, subcontractor, and the Contractor agree that
the mutual obligations of the parties created by this clause constitute a contract between the subcontractor
and the Federal agency with respect to the matters covered by the clause; provided, however, that nothing in
this paragraph is intended to confer any jurisdiction under the Contract Disputes Act in connection with
proceedings under paragraph (j) of this clause.

(h) Reporting on utilization of subject inventions. The Contractor agrees to submit, on request, periodic
reports no more frequently than annually on the utilization of a subject invention or on efforts at obtaining
such utilization that are being made by the Contractor or its licensees or assignees. Such reports shall
include information regarding the status of development, date of first commercial sale or use, gross royalties
received by the Contractor, and such other data and information as the agency may reasonably specify. The
Contractor also agrees to provide additional reports as may be requested by the agency in connection with
any march-in proceeding undertaken by the agency in accordance with paragraph (j) of this clause. As
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required by 35 U.S.C.202(c)(5), the agency agrees it will not disclose such information to persons outside
the Government without permission of the Contractor.

() Preference for United States industry. Notwithstanding any other provision of this clause, the Contractor
agrees that neither it nor any assignee will grant to any person the exclusive right to use or sell any subject
invention in the United States unless such person agrees that any product embodying the subject invention
or produced through the use of the subject invention will be manufactured substantially in the United States.
However, in individual cases, the requirement for such an agreement may be waived by the Federal agency
upon a showing by the Contractor or its assignee that reasonable but unsuccessful efforts have been made to
grant licenses on similar terms to potential licensees that would be likely to manufacture substantialy in the
United States or that under the circumstances domestic manufacture is not commercially feasible.

(j) March-in rights. The Contractor agrees that, with respect to any subject invention in which it has
acquired title, the Federal agency has the right in accordance with the procedures in 37 CFR 401.6 and any
supplemental regulations of the agency to require the Contractor, an assignee or exclusive licensee of a
subject invention to grant a nonexclusive, partially exclusive, or exclusive license in any field of useto a
responsible applicant or applicants, upon terms that are reasonable under the circumstances, and if the
Contractor, assignee, or exclusive licensee refuses such a request the Federal agency has the right to grant
such alicenseitself if the Federa agency determines that --

(1) Such action is necessary because the Contractor or assignee has not taken, or is not expected to
take within a reasonabl e time, effective steps to achieve practical application of the subject invention in such
field of use;

(2) Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by
the Contractor, assignee, or their licensees,

(3) Such action is necessary to meet requirements for public use specified by Federa regulations and
such requirements are not reasonably satisfied by the Contractor, assignee, or licensees; or

(4) Such action is necessary because the agreement required by paragraph (i) of this clause has not
been obtained or waived or because a licensee of the exclusive right to use or sell any subject invention in
the United States is in breach of such agreement.

(k) Special provisions for contracts with nonprofit organizations. If the Contractor is a nonprofit
organization, it agrees that --

(1) Rights to a subject invention in the United States may not be assigned without the approval of the
Federal agency, except where such assignment is made to an organization which has as one of its primary
functions the management of inventions; provided, that such assignee will be subject to the same provisions
as the Contractor;

(2) The Contractor will share royalties collected on a subject invention with the inventor, including
Federal employee co-inventors (when the agency deems it appropriate) when the subject invention is
assigned in accordance with 35 U.S.C.202(e) and 37 CFR 401.10;

3) The balance of any royalties or income earned by the Contractor with respect to subject
inventions, after payment of expenses (including payments to inventors) incidental to the administration of
subject inventions will be utilized for the support of scientific research or education; and

(4) 1t will make efforts that are reasonable under the circumstances to attract licensees of subject
inventions that are small business firms, and that it will give a preference to a small business firm when
licensing a subject invention if the Contractor determines that the small business firm has a plan or proposal
for marketing the invention which, if executed, is equally as likely to bring the invention to practical
application as any plans or proposals from applicants that are not small business firms; provided, that the
Contractor is also satisfied that the small business firm has the capability and resources to carry out its plan
or proposal. The decision whether to give a preference in any specific case will be at the discretion of the
contractor. However, the Contractor agrees that the Secretary of Commerce may review the Contractor's
licensing program and decisions regarding small business applicants, and the Contractor will negotiate
changes to its licensing policies, procedures, or practices with the Secretary of Commerce when the
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Secretary's review discloses that the Contractor could take reasonable steps to more effectively implement
the requirements of this subparagraph (k)(4). (I) Communications. [Complete according to agency
instructions.]

(End of Clause)

52.244-2 -- Subcontracts (Aug 1998).
(a) Definitions. Asused in this clause --

Approved purchasing system means a Contractor's purchasing system that has been reviewed and approved
in accordance with Part 44 of the Federal Acquisition Regulation (FAR).

Consent to subcontract means the Contracting Officer's written consent for the Contractor to enter into a
particular subcontract.

Subcontract means any contract, as defined in FAR Subpart 2.1, entered into by a subcontractor to furnish
supplies or services for performance of the prime contract or a subcontract. It includes, but is not limited to,
purchase orders, and changes and modifications to purchase orders.

(b) This clause does not apply to subcontracts for special test equipment when the contract contains the
clause at FAR 52.245-18, Special Test Equipment.

(c) When this clause is included in a fixed-price type contract, consent to subcontract is required only on
unpriced contract actions (including unpriced modifications or unpriced delivery orders), and only if
required in accordance with paragraph (d) or (e) of this clause.

(d) If the Contractor does not have an approved purchasing system, consent to subcontract is required for
any subcontract that --

(1) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or

(2) Isfixed-price and exceeds --

(i) For a contract awarded by the Department of Defense, the Coast Guard, or the National Aeronautics and
Space Administration, the greater of the simplified acquisition threshold or 5 percent of the total estimated
cost of the contract; or

(i) For acontract awarded by a civilian agency other than the Coast Guard and the National Aeronautics
and Space Administration, either the simplified acquisition threshold or 5 percent of the total estimated cost
of the contract.

(e) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain the
Contracting Officer's written consent before placing the following subcontracts:
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(f)(2) The Contractor shall notify the Contracting Officer reasonably in advance of placing any subcontract
or modification thereof for which consent is required under paragraph (c), (d), or (e) of this clause, including
the following information:

(i) A description of the supplies or services to be subcontracted.

(i) Identification of the type of subcontract to be used.

(iii) Identification of the proposed subcontractor.

(iv) The proposed subcontract price.

(v) The subcontractor's current, complete, and accurate cost or pricing data and Certificate of Current Cost
or Pricing Data, if required by other contract provisions.

(vi) The subcontractor's Disclosure Statement or Certificate relating to Cost Accounting Standards when
such data are required by other provisions of this contract.

(vii) A negotiation memorandum reflecting --

(A) The principa elements of the subcontract price negotiations;

(B) The most significant considerations controlling establishment of initial or revised prices;
(C) The reason cost or pricing data were or were not required;

(D) The extent, if any, to which the Contractor did not rely on the subcontractor's cost or pricing datain
determining the price objective and in negotiating the final price;

(E) The extent to which it was recognized in the negotiation that the subcontractor's cost or pricing data
were not accurate, complete, or current; the action taken by the Contractor and the subcontractor; and the
effect of any such defective data on the total price negotiated;

(F) The reasons for any significant difference between the Contractor's price objective and the price
negotiated; and

(G) A complete explanation of the incentive fee or profit plan when incentives are used. The explanation
shall identify each critical performance element, management decisions used to quantify each incentive
element, reasons for the incentives, and a summary of all trade-off possibilities considered.

(2) The Contractor is not required to notify the Contracting Officer in advance of entering into any
subcontract for which consent is not required under paragraph (c), (d), or (e) of this clause.

(g) Unless the consent or approval specifically provides otherwise, neither consent by the Contracting
Officer to any subcontract nor approval of the Contractor's purchasing system shall constitute a
determination --

(1) Of the acceptability of any subcontract terms or conditions;
(2) Of the allowability of any cost under this contract; or
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(3) To relieve the Contractor of any responsibility for performing this contract.

(h) No subcontract or modification thereof placed under this contract shall provide for payment on a cost-
plus-a-percentage-of-cost basis, and any fee payable under cost-reimbursement type subcontracts shall not
exceed the fee limitations in FAR 15.404-4(c)(4)(i).

(i) The Contractor shall give the Contracting Officer immediate written notice of any action or suit filed and
prompt notice of any claim made against the Contractor by any subcontractor or vendor that, in the opinion
of the Contractor, may result in litigation related in any way to this contract, with respect to which the
Contractor may be entitled to reimbursement from the Government.

()) The Government reserves the right to review the Contractor's purchasing system as set forth in FAR
Subpart 44.3.

(k) Paragraphs (d) and (f) of this clause do not apply to the following subcontracts, which were evaluated
during negotiations:

(End of clause)

Alternate | (Aug 1998). As prescribed in 44.204(a)(2)(i), substitute the following paragraph (f)(2) for
paragraph (f)(2) of the basic clause:

(f)(2) If the Contractor has an approved purchasing system and consent is not required under paragraph (c),
(d), or (e) of this clause, the Contractor nevertheless shall notify the Contracting Officer reasonably in
advance of entering into any

(i) cost-plus-fixed-fee subcontract, or

(i) fixed-price subcontract that exceeds the greater of the ssmplified acquisition threshold or 5 percent of the
total estimated cost of this contract.

The notification shall include the information required by paragraphs (f)(1)(i) through (f)(1)(iv) of this
clause.

52.252-2 Clauses Incorporated by Reference (FEB 1998)

This contract incorporates one or more clauses by reference, with the same force and effect asif they were
given in full text. Upon request, the Contracting Officer will make their full text available. Also, the full text
of a clause may be accessed electronically at this'these address(es): http://www.rdss.osd.mil or
http://www.deskbook.osd.mil or http://farsite.hill.af.mil/

DFAR CLAUSE IN FULL TEXT
252.235-7011 -- Final Scientific or Technical Report (Sep 1999)

The Contractor shall submit two copies of the approved scientific or technical report delivered under this
contract to the Defense Technical Information Center (DTIC), Attn: DTIC-OC, 8725 John J. Kingman
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Road, Suite 0944, Fort Belvoir, VA 22060-6218. The Contractor shall include a completed Standard Form
298, Report Documentation Page, with each copy of the report. For submission of reportsin other than
paper copy, contact the Defense Technical Information Center, Attn: DTIC-OC, 8725 John J. Kingman
Road, Suite 0944, Fort Belvoir, VA 22060-6218.

(End of Clause)
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